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Madison County, lowa

NOTICE: The Open End Mortgage and Security Agreement, as amended, secures credit
evidenced by several promissory notes and a Limited Guaranty of several promissory notes
evidencing debt in the maximum aggregate amount of $107,990,000. Loans and advances up
to $107,990,000, together with intercst and cxpenses, are senior to indebtedness to other
creditors under subsequently recorded or filed mortgages and liens. The Open End Mortgage
and Security Agreement encumbers both real and personal property, contains an after
acquired property clausce and secures present and future loans and advances.

OPEN END MORTGAGE AND
SECURITY AGREEMENT

From

IOWA SELECT FARMS, L.L.P., and
ISF PRODUCTION, L.LLP, Mortgagor

to
U.S. BANK NATIONAL ASSOCIATION, Mortgagee

DATED EFFECTIVE AS OF JULY, 2006

After recording, please return to

Michacel D. Killin
Campbell Bohn Killin Brittan & Ray, LLC
270 St. Paul Street, Suite 200
Denver, CO 80206



OPEN-END MORTGAGE

THIS OPEN-END MORTGAGE, is madc as of July | Z , 2006, between IOWA
SELECT FARMS, L.L.P. (f/k/a lowa Select Farms, L.P.), an lowa limited liability limited
partnership, whose address is 811 South Oak Street, lowa Falls, Towa 50126 (“Towa Select™), and
ISF PRODUCTION, LLLP, an Towa limited liability limited partnership (“ISFP”, and togcther with
Jowa Select, collectively hereinafter referred to as "Mortgagor™) and U.S. BANK NATIONAL
ASSOCIATION, a national banking association, as Assignee of U.S. Bancorp Ag Credit, Inc., a
Colorado corporation, as Agent for the "Lenders" (as such term is defined in the Credit Agreement
referred to below), whose address is 950 17th Street, Suite 350, Denver, Colorado 80202 (in such
capacity, hercinafter referred to as "Mortgagee"). Capitalized terms used but not defined herein
shall have the meanings ascribed thereto in the Credit Agreement. References to this "Mortgage"
shall mean this instrument and any and all renewals, modifications, amendments, supplements,
cxtensions, consolidations, substitutions, spreaders and replacements of this instrument.

Background

A. lowa Select is the owner of fec simple estatcs in the parcel(s) of real property described
on Schedulc A attached (the "Land"). lowa Select also owns all of the buildings, improvements,
structures and fixtures now or subsequently located on the Land (the "Improvements"; the Land
and the Improvements being collectively referred to as the '"Real Estate).

B. Iowa Select has entered into a certain Filth Amended and Restated Fixed Assct Credit
Agreement dated as of November 12, 2004 by and among lowa Select, Mortgagee and the other
financial institutions (the "Lenders™) that are and may hereafter become a party thereto in
accordance with the provisions thercol (as amended, and as may be amended, replaced, restated
and/or supplemented from time to lime, the “Credit Agrecment™), and ISFP has executed a
Limited Secured Guaranty and Attornment Agreement with respect to the obligations of lowa Select
under the terms of the Credit Agreement (as amended, and as may be amended, replaced, restated
and/or supplemented from time to time, the “Limited Guaranty™).

C. Pursuant to the terms and conditions of the Credit Agrecement, the Lenders have agreed
to make certain loans to lowa Select in an aggregate principal amount of up to One Hundred Seven
Million Nine Hundred Ninety Thousand Dollars ($107,990,000) (collectively, the "Loans™). The
Loans made by each Lender shall be cvidenced by a promissory note of Mortgagor payable to the
order of such Lender (as the same may be amended, supplemented, modified, extended, restated or
replaced from time to time, collectively, the "Notes™).

D. lowa Select has Icased or may lcase all or a portion of the Real Estate to ISFP, and
ISFP, as required by the terms of the Limited Guaranty, is joining herein as Mortgagor in order to
hypothecate and mortgage any lcaschold interests in the Mortgaged Property.

E. The Lenders' agreement to make the Loans is conditioned, among other things, upon
Morlgagor granting a first mortgage lien on and security interest in the Real Estate and the other
Mortgaged Property to sccure the obligations of Mortgagor under the Notes and Limited Guaranty
and the other Obligations (as dcfined below) secured hereby.



Granting Clauscs

For good and valuable consideration, the receipt and sufficicncy of which are hereby
acknowledged, Mortgagor agrees that to sccurc:

(@) (i) the repayment of the indebtedness evidenced by the Notes, and (ii) all interest and
fees payable thereon (the items set forth in clauses (i) and (ii} being refcrred 1o collectively as the
"Indcbtedness™); and

(b) the performance of all covenants, agreements, obligations and liabilities of Mortgagor
(the "Obligations™) under or pursuant (o the provisions of the Credit Agreement, the Notes, this
Mortgage, the Limited Guaranty, any other document securing payment of the Indebtedness (this
Mortgage and any other document securing payment of the Indebtedness, collectively, the
"Security Documents") and any amendments, supplements, extensions, renewals, restatements,
replacements or modifications of any of the foregoing (the Credit Agrecment, the Notes, the
Limited Guaranty, the Security Documents and all other documents and instruments from time to
time evidencing, sccuring or guaranteeing the payment of the Indebtcdness or the performance of
the Obligations, as any of the same¢ may be amended, supplemented, extcnded, rencwed, restated,
replaced or modified from time 1o time, arc collectively rcferred to as the "Loan Documents™);

MORTGAGOR HEREBY GRANTS TO MORTGAGEE A LIEN UPON AND A SECURITY
INTEREST IN, AND HEREBY GRANTS, BARGAINS, SELLS, ALIENS, REMISES,
RELEASES, CONVEYS, ASSIGNS, TRANSFERS, MORTGAGES, HYPOTHECATES,
PLEDGES, DELIVERS, SETS OVER, WARRANTS AND CONFIRMS UNTO MORTGAGEE,
ITS SUCCESSORS AND ASSIGNS FOREVER:

(A) the Owned Land and all Improvements thereon and all leasehold estate crcated therein;

(B) all right, title and interest Mortgagor now has or may hereafter acquire in and to the
Improvements or any part thereof (whether owned in fee by Mortgagor or heid pursuant to lease or
otherwisc) and all the estatc, right, title, claim or demand whatsoever of Mortgagor, in possession or
expectancy, in and to the Real Estate or any part thereof;

(C) all right, title and interest of Mortgagor in, to and under all easements, rights of way,
gores of land, streets, ways, alleys, drainage, passages, sewer rights, waters, water courscs, water and
riparian rights, development rights, air rights, mineral rights, oil and gas rights and all estates, rights,
titles, interests, privileges, licenses, tenements, hereditaments and appurtenances belonging, relating
or appertaining to the Real Estate, and any reversions, remainders, rents, issues, profits and revenue
thereof and all land lying in the bed of any street, road or avenue, in front of or adjoining the Real
Estate to the center line thereof;

(D) all of the fixtures, chatlels, business machines, machinery, apparatus, equipment,
furnishings, fittings and articles of personal property of every kind and nature whatsocver, and all
appurtenances and additions thereto and substitutions or replacements thereof (together with, in each
case, attachments, components, parts and accessories)currently owned or subsequently acquired by
Mortgagor and now or subsequently attached to, or contained in or used or usable in any way in
connection with any operation or letting of the Real Estate, including but without limiting the
generality of the foregoing, all wells, water lines, pumps, waterers, gas tanks (including all piers and
gas lines), concrete, concrete slats, building materials, office materials, office equipment, intcrior



plumbing, sewer pipes, sewer and recharge systems, fresh water systems, clectrical systems, heating
systems, steel equipment, farrowing stalls, nursery stalls, gatcs, gestation stalls, ventilation systems
(including all fans, vents and curtains), feed systems (including all feeders, bins, fced conveyors),
auto flush systems, electric fences, gencrators, feed carts, power washers, screens, awnings, shades,
blinds, curtains, draperies, artwork, carpets, rugs, storm doors and windows, furniturc and
furnishings, hcating, clectrical, and mechanical cquipment, lighting, switchboards, plumbing,
ventilating, air conditioning and air-cooling apparatus, rcfrigerating, and incinerating cquipment,
escalators, elevators, loading and unloading equipment and systems, stoves, ranges, laundry
equipment, cleaning systems (including window cleaning apparatus), telephones, communication
systems (including satellite dishes and antennac), telcvisions, computers, sprinkler systems and other
firc prevention and extinguishing apparatus and materials, security systems, molors, engines,
machinery, pipcs, pumps, tanks, conduits, appliances, fittings and fixtures of every kind and
description (all of the foregoing in this paragraph (E) being referred to as the ""Equipment™);

(E) all right, title and interest of Mortgagor in and to all substitutes and replacements of, and
all additions and improvements to, the Real Estate and thc Equipment, subsequently acquircd by or
released to Mortgagor or constructed, assembled or placed by Mortgagor on the Real Estatc,
immcdiately upon such acquisition, relcasc, construction, assembling or placement, including,
without limitation, any and all building materials whether stored at the Real Estate or offsite, and, in
each such case, without any furthcr mortgage, conveyance, assignment or other act by Mortgagor;

(F) all right, title and interest of Mortgagor in, to and under all leases, subleases.
underlettings. concession agrcements, management agreements, licenses and other agreements
relating to the use or occupancy of the Real Estale or the Equipment or any part thereof, now
existing or subsequently entered into by Mortgagor and whether written or oral and all guarantees of
any of the foregoing (collectively, as any of the foregoing may be amended, restated, cxtended,
renewed or modificd from time to time, the ""Leases™), and all rights of Mortgagor in respect of cash
and sccurities deposited thereunder and the right to reccive and collect the revenues, income, rents,
issues and profits thereof, together with all other rents, royaltics, issues, profits, revenue, income and
other bencfits arising from the use and enjoyment of thc Mortgaged Property (as defined
below)(collectively, the " Rents');

(G) all trade namcs, trade marks, logos, copyrights, good will and books and records relating
to or used in connection with the operation of the Real Estate or the Equipment or any part thereof;
all general intangibles related to the operation of the Improvemcents now existing or hereafter arising;

(H) all unearned premiums under insurance policics now or subsequently obtained by
Mortgagor relating to the Real Estatc or Equipment and Mortgagor’s interest in and to any such
insurance policies and all proceeds of any such insurance policies (including title insurance policies)
including the right to collect and receive such proceeds, subject to the provisions rclating to
insurance generally set forth below; and all awards and other compensation, including the interest
payable thereon and the right to collect and receive the same, made to the present or any subsequent
owner of the Real Estate or Equipment for the taking by eminent domain, condemnation or
othcrwise, of all or any part of the Real Estate or any casement or other right therein;

(1) all right, title and interest of Mortgagor in and to (i) all contracts from time to time
executed by Mortgagor or any manager or agent on its behalf relating to the ownership, construction,
maintenancc, repair, operation, occupancy, sale or financing of the Real Estate or Equipment or any
part thereof and all agreements relating to the purchase or lease of any portion of the Real Estate or



any property which is adjacent or peripheral to the Real Estate, together with the right to exercise
such options and all leases of Equipment (collectively, the "Contracts'), (ii) all consents, licenses,
building permits, certificates of occupancy and other governmental approvals relating to construction,
complction, occupancy, use or operation of thc Rcal Estate or any part thereof (collectively, the
"Permits") and (iii) all drawings, plans, specifications and similar or relatcd items relating to the
Real Estate (collectively, the "Plans');

() any and all monies now or subsequently on deposit for the payment of real estatc taxcs or
special assessments against the Real Estate or for the payment of premiums on insurance policies
covering the foregoing property or otherwise on deposit with or held by Mortgagee as provided in
this Mortgage; all capital, operating, rescrve or similar accounts held by or on behalf of Mortgagor
and related to the operation of the Mortgaged Property, whether now cxisting or hereafter arising and
all monies held in any of the foregoing accounts and any certificates or instruments related to or
evidencing such accounts;

(K) all accounts and revenues arising from thc opcration of the Improvements including,
without limitation, (i) any right to payment now existing or hereafter arising for rental of hotcl
rooms or other space or for goods sold or Icased or for services rendered, whether or not yet earncd
by performance, arising from the operation of the Improvements or any other facility on the
Mortgaged Property and (ii) all rights to payment from any consumer credit-charge card
organization or entity including, without limitation, payments arising from the use of American
Express Card, thc Visa Card, the Mastercard or any other credit card, including those now existing
or hereafler created, substitutions thercfor, proceeds thereof (whether cash or non-cash, movable or
immovable, tangible or intangible) received upon the sale, cxchange, transfer, collection or other
disposition or substitution thercof and any and all of the foregoing and proceeds therefrom; and

(L) all proceeds, both cash and noncash, of the foregoing;

(All of the foregoing property and rights and interests now owned or held or subsequently
acquired by Mortgagor and described in the foregoing clauses (A) through (IZ) are collectively
referred to as the "Premises”, and those described in the foregoing clauses (A) through (L)
are collectively referred to as the '""Mortgaged Property™).

TO HAVE AND TO HOLD the Mortgaged Property and the rights and privileges hereby

mortgaged unto Mortgagce, its successors and assigns for the uses and purposes set forth, until the
Indebtedness is fully paid and the Obligations fully performed.

Terms and Conditions

Mortgagor further represents, warrants, covenants and agrees with Mortgagee as follows:

1. Warranty of Title. Morlgagor warrants that it has good record title in fee simple to, or a
valid leasehold interest in, thc Real Estate and good title to, or a valid leasehold interest in, the rest
of the Mortgaged Property, subject only to the matters that are set forth in Schedule B of the title
insurance policy or policies being issued to Mortgagee to insure the lien Mortgage of this Mortgage
and any other licn permitted under the Credit Agreement (the "Permitted Exccptions™).
Mortgagor shall warrant, defend and preserve such title and the licn of this Mortgage thereon
against all claims of all persons and entities. Mortgagor represents and warranis that it has thc right




to mortgage the Mortgaged Property.

2. Payment of Indebledness. Mortgagor shall pay the Indebtedness at the times and
places and in the manner specified in the Notes, and shall perform all the Obligations.

3. Requiremcnts.

(a) Mortgagor shall promptly comply with, or cause to be complicd with, and
conform to all present and futurc laws, statutes, codes, ordinancces, orders, judgments, decrees,
rules, regulations and requirements, and irrespective of the nature of the work to be done, of each of
the United States of America, any Statc and any municipality, local government or other political
subdivision thereof and any agency, department, bureau, board, commission or other
instrumentality of any of them, now existing or subsequently crcated (collectively, " Governmental
Authority") which has jurisdiction over thec Mortgaged Property and all covenants, restrictions and
conditions now or later of record which may be applicable to any of the Mortgaged Property, or to
the use, manner of use, occupancy, possession, operation, maintenance, altcration, repair or
reconstruction of any of thc Morigaged Property, except in each case (i) to the extent that the failure
to do so could not have a Matcrial Adverse Effect nor a matcrial adverse effcct on the use and
operation of the Mortgaged Property and (ii) where the cost to be incurred by Mortgagor in
connection with such compliance is currently being contested in good faith by appropriate
proceedings and reserves in conformity with GAAP with respeet thereto have been provided on the
books of Mortgagor. All present and [uture laws, statutes, codes, ordinances, orders, judgments,
dccrees, rules, regulations and rcquircments of every Governmental Authority applicable to
Mortgagor or to any of the Mortgaged Property and all covenants, restrictions, and conditions
which now or later may be applicable to any of the Mortgaged Property are collectively referred to
as the "Legal Requirements''.

(b) From and after the date of this Mortgage, Mortgagor shall not by act or
omission permit any building or other improvement on any premises not subject to the lien of this
Mortgage to rely on the Premiscs or any part thereof or any interest therein to fulfill any Legal
Requirement, and Mortgagor hereby assigns to Mortgagee any and all rights to give consent for all
or any portion of the Premises or any intcrest therein to be so used. Mortgagor shall not by act or
omission impair the integrity of any of the Real Estatc as a single zoning lot scparatc and apart from
all other premiscs. Mortgagor represents that each parcel of thc Real Estate constitutes a legally
subdivided lot, in compliance with all subdivision laws and similar Legal Requirements. Any act or
omission by Mortgagor which would result in a violation of any of the provisions of this subsection
shall be void.

4. Payment of Taxes and Other Impositions. (a) Subject to the provisions of subsection
4(d) hercof, promptly when due, Mortgagor shall pay and discharge all taxes of every kind and
nature (including, without limitation, all rcal and personal property, income, franchise, withholding,
transfer, gains, profits and gross receipts taxes), all charges for any easement or agreement
maintained for the bencfit of any of the Mortgaged Property, all general and special assessments,
levies, permits, inspection and license fees, all water and sewer rents and charges and all other
public charges even if unforecseen or extraordinary, imposed upon or assessed against or which may
become a lien on any of the Mortgaged Property, or arising in respect of the occupancy, use or
posscssion thereofl, together with any penaltics or intcrest on any of the foregoing (all of the
forcgoing are collectively referred to as the '"Impositions"). Mortgagor shall within thirty days
after cach due date deliver to Mortgagee (i) original or copies of reccipted bills and cancelled




checks evidencing payment of such Imposition if it is a real estate tax or other public charge and (ii)
evidence acceptable to Mortgagee showing the payment of any other such Imposition. If by law any
Imposition, at Mortgagor’s option, may be paid in instaliments (whether or not interest shall accrue
on the unpaid balance of such Imposition), Morigagor may clect lo pay such Imposition in such
installments and shall be responsible for the payment of such installments with interest, if any.

(b) Subjcct to the provisions of subsection 4(d) hereof, nothing herein shall affcct any
right or remedy of Mortgagee under this Mortgage or otherwisc, without notice or demand to
Mortgagor, (o pay any Imposition after the date such imposition shall have become due, and to add to
the Indebtedness the amount so paid, together with interest from the time of payment at a rate per
annum equal to the Deflault Rate under the Credit Agreement (the "Default Rate™). Any sums paid
by Mortgagee in discharge of any Impositions shall be (i) a lien on the Premises secured hereby prior
to any right or litle to, intcrest in, or claim upon the Premises subordinate to the lien of this Mortgage,
and (ii) payable on demand by Mortgagor to Mortgagee together with interest at the Default Rate as
set forth above.

(c) Mortgagor shall not claim, demand or be entitled to receive any credit or
credits toward the satisfaction of this Morigage or on any interest payable thercon for any taxes
assesscd against the Mortgaged Property or any part thereof, and shall not claim any deduction
from the taxable value of the Mortgaged Property by reason of this Mortgage.

(d) Mortgagor shall have the right before any delinquency occurs to contest or object
in good faith to the amount or validity of any Imposition by appropriatc legal proccedings, but such
right shall not be deemed or construed in any way as relieving, modifying, or extending Mortgagor 's
covenant to pay any such Imposition at the time and in the manner provided in this Scction unless (i)
Mortgagor has given prior written notice to Mortgagee of Mortgagor’s intent so to contest or object 10
an Imposition, (ii) Mortgagor shall demonstrate to Mortgagec’s satisfaction that the legal proceedings
shall operate conclusively to prevent the sale of the Mortgaged Property. or any part thereof, to satisfy
such Imposition prior to final determination of such procecdings and (iii) Mortgagor shall furnish a
good and sufficient bond or surety as requested by and reasonably satisfactory to Mortgagee in the
amount of the Impositions which are being contested plus any interest and penaltly which may be
imposed thercon and which could become a lien against the Real Estate or any part of the Mortgaged
Property.

(e) Upon written notice 1o Mortgagor, Mortgagee after an Event of Default (as defined
below) shall be entitled to require Mortgagor to pay monthly in advance to Mortgagee the equivalent
of 1/12th of the estimated annual Impositions. Mortgagee may commingle such funds with its own
funds and Mortgagor shall not be entitled to interest thereon.

5. Insurancc. (a) Mortgagor shall maintain or cause to be maintained on all of the
Premises:

(i) property insurancc against loss or damage by fire, lightning, windstorm, tornado,
waler damage, flood, earthquake and by such other further risks and hazards as now are or
subsequently may be covered by an "all risk™ policy or a fire policy covering "spccial” causes of
loss. The policy shall include building ordinance law endorsements and the policy limits shall be
automatically reinstated after each loss;

(ii) comprehensive general liability insurance under a policy including the "broad
form CGL endorsement " (or which incorporates the language of such endorscment), covering all
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claims for personal injury, bodily injury or death, or property damage occurring on, in or about the
Premises in an amount not less than $10,000,000 combined single limit with respect to injury and
property damagc rclating to any one occurrence plus such excess limits as Mortgagee shall request
from time to timg;

(iti) when and to the extent rcasonably required by Mortgagee, insurance against loss
or damage by any other risk commonly insured against by persons occupying or using likc
properties in the locality or localities in which the Real Estate is situated;

(iv) insurance against rent loss, extra expense or business intcrruption (and/or soft
costs, in the case of new construction), if applicable, in amounts reasonably satisfactory to
Mortgagee, but not less than $2,000,000 per occurrence;

(v) during the course of any construction or repair of Improvements, comprehensive
general liability insurance under a policy including the "broad form CGL endorsement” {or which
incorporates the language of such cndorsement), (including coverage for elevators and cscalators, if
any). The policy shall include coverage for independent contractors and completed opcrations. The
completed operations coverage shall stay in cffect for two years after construction of any
Improvements has been completed. The policy shall provide coverage on an occurrence basis
against claims for personal injury, including, without limitation, bodily injury, death or property
damage occurring on, in or about the Prcmiscs and the adjoining streets, sidewalks and
passageways, such insurance 1o afford immediate minimum protection to a limit of not less than that
required by Mortgagee with respect to personal injury, bodily injury or death lo any one or more
persons or damage to property;

(vi) during the course of any construction or repair of thc Improvements, workers’
compensation insurance (including employer 's liability insurance) for all employecs of Mortgagor
engaged on or with respect to the Prcmises in such amounts as are reasonably satisfactory to
Mortgagee, but in no event less than the limits cstablished by law;

(vii) during the course of any construction, addition, alteration or repair of the
Improvements, builder 's risk completed value form insurance against "all risks of physical loss,"
including collapse, water damage, flood and earthquakc and transit coverage, during construction or
repairs of the Improvements, with deductible approved by Mortgagee. in nonrcporting form,
covering the total value of work performed and equipment, supplies and materials furnished (with
an appropriate limit for sofi costs in the case of construction);

(viii) boiler and machinery property insurancc covering pressure vessels, air tanks,
boilers, machinery, pressure piping, heating, air conditioning and elevator equipment and cscalator
equipment, provided the Improvements contain equipment of such nature, and insurance against
rent, cxtra ¢xpensc, business interruption and soft costs, if applicable, arising from any such
breakdown, in such amounts as are reasonably satisfactory to Mortgagee but not less than the lesser
of $1,000,000 or 10% of the valuc of the Improvements;

(ix) if any portion of thc Premiscs is located in an area identified as a special flood
hazard area by the Federal Emergency Management Agency or other applicable agency, flood
insurance in an amount satisfactory to Morlgagee, but in no event less than thc maximum limit of
coverage availablc under the National Flood Insurancc Act of 1968, as amended; and

(x) such other insurance in such amounts as Mortgagec may rcasonably request from
time 1o time.



Each insurance policy (other than flood insurance written under the National Flood Insurance Act of
1968, as amended, in which casc to the cxtent available) shall (i) provide that it shall not be
cancelled, non-renewed or materially amended without 30 calendar days' prior written notice (or
only 10 calendar days' notice in the evenl of canccllation duc 1o nonpayment) to Mortgagee
(provided, that the addition of additional coverages pursuant 1o Mortgagor's growth plans shall not
be deemed to be a material amendment provided that such additional coverages comply with all
applicable provisions of this Mortgage), (ii) with respect to all property insurance, provide for
deductibles not to exceed $100,000, contain a "Replacement Cost Endorsement " without any
deduction made for depreciation and with no co-insurance penalty (or attaching an agreed amount
endorsement satisfactory 1o Mortgagee), with loss payable solely to Mortgagee (modified, if
necessary, to provide that proceeds in the amount of replacement cost may be retained by
Mortgagee without the obligation to rebuild) as its intercst may appear, without contribution, under
a "standard" or "New York" morigagee clause acceptable to Mortgagee and be written by insurance
companies having an A.M. Best Company, Inc. rating of A or higher and a financial size category
of not less than XII, or otherwise as approved by Mortgagee (it being understood that Grinnell
Mutual Reinsurance Co. is an insurance company approved by Mortgagee so long as Grinnell
Mutual Reinsurance Co. is so rated A or higher and has a financial sizc catcgory of not less than
VII) and (iii) contain a "manuscript " endorsement providing that Mortgagor may not unilaterally
cancel such policy without Mortgagee's prior written consent. Liability insurance policies shall
name Mortgagee as an additional insured and contain a waiver of subrogation against Mortgagee;
all such policies shall indemnily and hold Mortgagee harmless from all liability claims occurring
on, in or about the Premises and the adjoining streets, sidewalks and passageways. The amounts of
cach insurancc policy and the form of each such policy shall at all times be reasonably satisfactory
to Mortgagce in accordance with all applicable requircments of this Mortgage. Each policy shall
expressly provide that any proceeds which are payable to Mortgagee and which exceed the amount
of $100,000 for a single loss, shall be paid by check payable to the order of Mortgagee only and
requiring the endorsement of Mortgagee only. If any required insurance shall expire, be withdrawn,
become void by breach of any condition thereof by Mortgagor or by any lessce of any part of the
Mortgaged Property or become void or unsafe by reason of the failurc or impairment of the capital
of any insurer, or if for any cother rcason whatsocver such insurance shall become unsatisfactory to
Mortgagec, Mortgagor shall immediately obtain new or additional insurance satisfactory to
Mortgagee. Mortgagor shall not take out any separate or additional insurance which is contributing
in the cvent of loss unlcess it is properly endorscd and otherwise satisfactory to Mortgagec in all
respects.

(b) Mortgagor shall deliver to Mortgagee an original of cach insurance policy required to be
maintained, or a certificate of such insurance acceptable 1o Mortgagee, together with a copy of the
declaration page for each such policy. Mortgagor shall (i) pay as they become due all premiums for
such insurance, (ii) not later than 15 calendar days prior to the expiration of each policy to be
furnished pursuant to the provisions of this Section, deliver a renewed policy or policies, or
duplicate original or originals thereof, marked "premium paid." or accompanied by such other
evidence of payment satisfactory to Mortgagee with standard non-contributory mortgage clauses in
favor of and acceptable to Mortgagee. Upon request of Mortgagee, Mortgagor shall causc its
insurance underwriter or broker to certify to Mortgagee in writing that all the requirements of this
Mortgage governing insurance have been satisfied.

(¢) If Mortgagor is in default of its obligations to insure or deliver any such prepaid policy or
policies, then Morlgagee, at its oplion and without notice, may effect such insurance from year to
year, and pay the premium or premiums therefor, and Mortgagor shall pay 10 Mortgagee on demand
such premium or premiums so paid by Mortgagec with intcrest from the time of payment at the



Default Rate and the samc shall be deemed to be secured by this Mortgage and shall be collectible
in the same manner as the Indebtcdness secured by this Mortgage.

(d) Mortgagor shall incrcase the amount of property insurance required to equal 100%
replacement cost pursuant to the provisions of this Section at the time of each renewal of each
policy (but not later than 12 months from the datc of this Mortgage and each successive 12 month
period to occur thereafter) by using the F.W. Dodge Building Index to determine whether there shall
have been an increase in the replacement value since the most recent adjusiment and, if there shall
have been such an incrcase, the amount of insurance required shall be adjusted accordingly.

(e) Mortgagor promptly shall comply with and conform to (i) all provisions of each such
insurance policy, and (ii) all requirements of the insurers applicable to Mortgagor or to any of the
Mortgaged Property or to the use, manner of use, occupancy, posscssion, operation, maintenance,
alteration or repair of any of the Mortgaged Property. Mortgagor shall not use or permit the use of
the Mortgaged Property in any manncr which would permit any insurcr to cancel any insurance
policy or void coverage required to be maintained by this Mortgage.

() 1f the Mortgaged Property, or any part thereof, shall be destroyed or damaged by fire or
any other casualty, whether insured or uninsured, or in the event any claim is made against
Mortgagor for any personal injury, bodily injury or property damage incurred on or about the
Premises, Mortgagor shall give immediate notice thereof to Mortgagee. If the Morigaged Property
is damaged by fire or other casualty and the cost lo repair such damage is less than the lesser of (i)
5% of the replacement cost of the Improvements at the affected Real Estate site and (ii) $500,000,
then provided that no Event of Default shall have occurred and be continuing, Mortgagor shall have
the right to adjust such loss, and the insurancc procceds relating to such loss may be paid over lo
Mortgagor; provided that Mortgagor shall, promptly after any such damagc, repair all such damage
regardless of whether any insurance proceeds have been received or whether such proceeds, if
received, are sufficient to pay for the costs of repair. If the Morigaged Property is damaged by fire
or other casually, and the cost to repair such damage exceeds the above limit, or if an Event of
Default shall have occurred and bec continuing, then Mortgagor authorizes and empowers
Mortgagee, at Mortgagee's option and in Morigagee 's sole discretion, as attorney-in-fact for
Mortgagor, to make proof of loss, to adjust and compromise any claim under any insurance policy,
lo appear in and prosecute any action arising from any policy, 1o collect and rcceive insurance
proceeds and to deduct therefrom Morigagee's expenses incurred in the collection process. Each
insurance company concerned is hereby authorized and directed 10 make payment for such loss
dircctly to Mortgagee. Mortgagee shall have the right to require Mortgagor to repair or restore the
Mortgaged Property, and Mortgagor hercby designates Mortgagee as its attorncy-in-fact for the
purpose of making any clection required or permitted under any insurance policy relating to repair
or restoration. The insurance procceds or any part thereof reccived by Mortgagec may be applied by
Mortgagee toward reimbursement of all reasonablc and neccssary costs and expenscs of Mortgagee
in collecting such proceeds, and the balance, at Mortgagee's option in its sole and absolute
discretion, to the Loans in such manner as set forth in the Collateral Agency Agreement, to fulfill
any other Obligation of Mortgagor, to the restoration or repair of the property damaged, or released
to Mortgagor. In the event Mortgagee elects to release such procceds to Mortgagor, Mortgagor shall
be obligated to use such proceeds to restore or repair the Mortgaged Property. Application by
Mortgagee of any insurance proceeds toward the last maturing installments of principal and interest
due or 10 become due under the Notcs shall not cxcusc Mortgagor from making any regularly
scheduled payments due thereunder, nor shall such application extend or reduce thc amount of such
payments.
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(g) In the cvent of foreclosure of this Mortgage or other transfer of title to the Mortgaged
Property in extinguishment of the Indebtedness, all right, title and interest of Mortgagor in and to
any insurance policics then in force shall pass 1o the purchaser or grantee subject 10 and Mortgagor
hereby appoints Mortgagee its attorney-in-fact, in Mortgagor's name, to assign and transfer all such
policies and procceds 1o such purchaser or grantee.

(h) Upon written noticc to Mortgagor, Mortgagee after an Event of Default shall be entitled
to require Mortgagor to pay monthly in advance to Mortgagee the equivalent of 1/12th of the
estimated annual premiums due on such insurance. Mortgagee may commingle such funds with its
own funds and Mortgagor shall not be entitled to intcrest thereon.

(i) Mortgagor may maintain insurance requircd under this Mortgage by means of onc or
more blanket insurance policies maintained by Mortgagor; provided, however, that (A) any such
policy shall specify, or Mortgagor shall furnish to Mortgagee a written statement from the insurer so
specifying, thc maximum amount of the total insurance afforded by such blanket policy that is
allocated 1o the Premises and the other Mortgaged Property and any sublimits in such blanket policy
applicable to the Premises and the other Mortgaged Property, (B) each such blanket policy shall
include an endorscment providing that, in the event of a loss resulling from an insured peril,
insurance proceeds shall be allocated to the Morlgaged Property in an amount equal to the
coverages required to bc maintained by Mortgagor as provided above and {C) the protection
afforded under any such blanket policy shall be no less than that which would have been afforded
under a separatc policy or policies rclating only to the Mortgaged Property.

Notwithstanding any of the foregoing insurance provisions to the contrary, Mortgagor shall
maintain insurancc with respect to the Mortgaged Property as required by the Credit Agreement
with the understanding that the proceeds of said insurance shall be handled as set forth herein.

6. Restrictions on Liens and Encumbrances. Except for the lien of this Mortgage and the
Permitted Exceptions, Mortgagor shall not further mortgage, nor othcrwisc encumber thc
Mortgaged Property nor create or suffcr to exist any lien, charge or encumbrancc on the Mortgaged
Property, or any part thereof, whether superior or subordinate to the lien of this Mortgage and
whether recourse or non-recourse.

7. Duc on Sale and Other Transfer Restrictions. Mortgagor shall not sell, transfer, convey
or assign all or any portion of, or any interest in, the Mortgaged Property, cxcepl as may be
otherwise spccifically provided pursuant to the Credit Agreement.

8. Maintcnance; No Altcration; Inspection; Utilitics. (a) Mortgagor shall maintain or cause
1o be maintained all the Improvements in good condition and repair and shall not commit or suffer
any waste of the Improvements. Mortgagor shall repair, restore, rcplace or rebuild promptly any
part of the Premises which may be damaged or dcstroyed by any casualty whatsoever. The
Improvements shall not be demolished or materially altered, nor any material additions built except
as contemplated under and in accordance with all applicable provisions of the Credit Agreement, or
otherwise with the prior written consent of Mortgagce.

(b) Mortgagee and any persons authorized by Mortgagee shall have the right to enter
and inspect the Premises and the right to inspect all work done, labor performed and materials
furnished in and about the Improvements and the right to inspect and make copies of all books,
contracts and records of Mortgagor relating to the Mortgaged Property.

(c) Mortgagor shall pay or causc to be paid when duc all utility charges which are
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incurred for gas, electricily, water or sewer scrvices furnished to the Premises and all other
assessments or charges of a similar nature, whether public or private, affecting the Premises or any
portion thereof, whether or not such assessments or charges are liens thercon.

9. Condemnation/Eminent Domain. Immediately upon obtaining knowledge of the
institution of any proceedings for the condemnation of the Mortgaged Property, or any portion
thereof, Mortgagor will notify Mortgagee of the pendency of such proceedings. Mortgagor authorizes
Mortgagee, at Mortgagee's option and in Morigagee's sole discrction, as attorney-in-fact for
Mortgagor, to commence, appear in and prosecute, in Mortgagee 's or Morigagor 's name, any action
or procceding relating to any condemnation of the Mortgaged Property, or any portion thereof, and to
settle or compromise any claim in connection with such condemnation. If Mortgagee elects not to
participate in such condemnation proceeding, then Mortgagor shall, at its expense, diligently
prosecute any such proceeding and shall consult with Mortgagee, its attorncys and experts and
cooperate with them in any defense of any such proceedings. All awards and proceeds of
condemnation shall be assigned to Mortgagee to be applied in the same manner as insurance
proceeds, as provided above, and Mortgagor agrees to cxecute any such assignments of all such
awards as Mortgagee may request.

10. Restoration. If Mortgagee elects to release funds to Mortgagor for restoration of any of
the Mortgaged Properly, then such restoration shall bc performed only in accordance with the
following conditions:

(i) prior to the commencement of any restoration, the plans and specifications for
such restoration, and the budgeted costs, shall be submitted to and approved by Mortgagee;

(ii) prior to making any advance of restoration funds, Mortgagee shall be satisfied
that the remaining restoration funds arc sufficicnt to complete the restoration and to pay all related
expenses, including interest on the Indebledness and real estate taxcs on the Premises, during
restoration;

(iti) at the time of any disbursement of the restoration funds, (A) no Default (as
defined below) shall then exist, (B) no mechanics' or materialmen's liens shall have been filed and
remain undischarged, except those discharged by the disburscment of the requested restoration funds
and (C) a satisfactory bring-down or continuation of title insurance on the Premises shall be delivered
to Morigagee;

(iv) disbursements shall bc made from time to time in an amount not exceeding
the cost of the work completed since the last disbursement, upon receipt of satisfactory evidence
of the stage of completion and of performance of the work in a good and workmanlike manner
and in accordance with the contracts, plans and specifications acceptable to Morigagee;

(v) with respect to each advance of restoration funds, Mortgagee may retain 10%
of the amount of such advance as a holdback until the restoration is fully completed;

(vi) the restoration funds shall bear no interest and may be commingled with
Mortgagee's other funds;

(vii) Mortgagee may impose such other conditions as are customarily imposed by
construction lenders; and
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(viii) any restoration funds remaining shall be retained by Mortgagee and may be
applied by Mortgagec, in its sole discretion, to the Indebtedness in the inverse order of maturity.

11. Leases. (a) Except as permitted under Credit Agreement, Mortgagor; shall not (i)
execule an assignment or pledge of any Lease relating to all or any portion of the Mortgaged
Property other than in favor of Mortgagee, or (ii) without the prior written consent of Mortgagce,
execule or permil to exist any Lease of any of the Mortgaged Property.

(b) Asto any Lease consented to by Mortgagee, Mortgagor shall take such action
in respect of Mortgagor 's rights and obligations thereunder as Mortgagee shall rcasonably
request.

12. Further Assuranccs/Estoppel Certificates. To further assurc Mortgagee 's rights under
this Mortgage. Mortgagor agrees upon demand of Mortgagee to do any act or execule any
additional documents (including, but not limited to, security agrecments on any personalty
included or to be included in the Mortgaged Property and a separate assignment of each Lease in
recordable [orm) as may be required by Mortgagee to confirm the lien of this Mortgage and all
other rights or benefits conferred on Mortgagee. Mortgagor, within 10 business days afier request,
shall deliver, in form and substance satisfactory to Mortgagec., a written statement, duly
acknowledged, setting forth the amount of the Indebtedness, and whether any offsets, claims,
counterclaims or defenses exist against the Indebtedness and certifying as to such other matters as
Mortgagee shall reasonably request.

13. Mortgagee's Right to Perform. If Mortgagor fails lo perform any of the covenants or
agreements of Mortgagor, Mortgagee, without waiving or releasing Mortgagor from any
obligation or default under this Mortgage, may, at any time (but shall be under no obligation to)
pay or perform the same, and the amount or cost thereof, with interest at the Default Rate, shall
immediately be due from Mortgagor to Mortgagee and the same shall be sccurcd by this
Mortgage and shall be a lien on the Mortgaged Property prior to any right, title to, intcrest in or
claim upon the Mortgaged Property attaching subsequent to the lien of this Mortgage. No
payment or advance of moncy by Mortgagcc under this Section shall be deemed or construed to
cure Mortgagor's default or waive any right or remedy of Mortgagee.

14. Mortgagor's Existence. ctc. Mortgagor shall do all things nccessary to prescrve and
keep in full force and effect its existence, franchises, rights and privileges under the laws of the
state in which it was formed and its right to own property and transact business in the State of
lowa. Mortgagor represents and warrants that Mortgagor is a duly organized and validly existing
corporation or gencral or limited partnership, as the casc may be, in good standing, and this
Mortgage has been executed by a duly authorized partner or officer thereof, as applicable. This
Mortgage conslitutes the legal, valid and binding obligation of Mortgagor. enforceable against
Mortgagor in accordance with its terms, except as cnforceability may be limited by applicable
bankruptcy, insolvency, rcorganization, moratorium or similar laws affecting the enforcement of
creditors 'rights generally,

15. Hazardous Material. (a) Neither Mortgagor nor, to the best knowledge of Mortgagor,
any other person has ever caused or permitted any Hazardous Material (as defined below) to be
placed, held, located or disposed of on. under or at the Premiscs, or any part thereof, and the
Premises have never heen used (whether by Mortgagor or, to the best knowledge of Mortgagor,
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by any other person, including any tenant) as a dump site or storage (whcther pecrmancnt or
tcmporary) site for any Hazardous Material.

(b) Mortgagor represents that (i) to the best of Mortgagor 's knowledge, upon due
inquiry, the Premises are free of all Hazardous Material and (ii) neither the Premises nor any site
within the vicinity of the Premises is or has been adversely affected by any Hazardous Material
or is in violation of any applicable Legal Requirement of any Governmcental Authority regulating,
relating to, or imposing liability or standards of conduct concerning Hazardous Material.

(c) Mortgagor shall comply with any and all applicable Legal Requirements
governing the discharge and removal of Hazardous Matcrial cxcept in each case (i) to the extent
that the failure to do so could not have a Matcrial Adverse Effect nor a material adverse effect on
the use and operation of the Mortgaged Property and (ii) where the cost to be incurred by
Mortgagor in connection with such compliance is currently being contested in good faith by
appropriatc proccedings and reserves in conformity with GAAP with respect thereto have been
provided on the books of Mortgagor, shall pay immediatcly when due the costs of removal of any
Hazardous Material, and shall keep the Premises free of any lien imposed pursuant to such Legal
Requirements. In the ecvent Mortgagor fails to do so, after notice to Mortgagor and the expiration
of the carlier of (i) applicable cure periods hereunder, or (ii) the curc pcriod permitied under the
applicable Legal Requirement, Mortgagee may declare such failure an Event of Default or cause
the Premises to be freed from the Hazardous Material and the cost of the removal, with interest at
the Dcfault Ratce, shall be immediately due from Mortgagor to Mortgagee and the same shall be
added to the indebtedness and be sccured by this Mortgage. Mortgagor further agrees not to
releasc or dispose of any Hazardous Material at the Premises without the express approval of
Mortgagee and any such relcasc or disposal shall comply with all applicable Legal Requirements
and any conditions establishcd by Mortgagce. In addition, Mortgagor agrees not to allow the
manufacture, storage, transmission, presence or disposal of any Hazardous Material over or upon
the Premises. Mortgagee shall have the right at any time to conduct an environmental audit of the
Premises and Mortgagor shall cooperate in the conduct of such environmental audit. Mortgagor
shall give Mortgagee and its agents and employees access to the Premises to remove Hazardous
Material. Mortgagor agrees to defend, indemnity and hold Mortgagee [ree and harmless from and
against all loss, costs, damage and expense (including attorncys' fees and costs and consequential
damages) Mortgagee may sustain by reason of (i) the imposition or rccording of a licn by any
Governmental Authority pursuant to any Legal Requirement relating to hazardous or toxic wastes
or substances or the removal thereof (“Hazardous Material Laws”); (ii) claims of any private
parties regarding violations of Hazardous Material Laws; (iii) costs and expenses (including,
without limitation, attorneys' fees and fees incidental to the sccuring of repayment of such costs
and expenses) incurred by Mortgagor or Mortgagee in connection with the removal of any such
licn or in connection with Mortgagor's or Morlgagee's compliance with any Hazardous Material
Laws; and (iv) the asscrtion against Mortgagee by any party of any claim in conncction with
Hazardous Material.

(d) For the purposes of this Mortgage, "Hazardous Material” means and includes
any hazardous, nuclear, toxic or dangerous waste, substance or material defined as such in (or for
purposes of) the Comprehensive Environmental Response, Compensation, and Liability Act, any
so-called "Superfund"” or "Superlien” law, or any other Legal Requirement regulating, relating to, or
imposing liability or standards of conduct concerning, any hazardous, nuclear, toxic or dangerous
waste, substance or material, as now or at any time in effect.
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(e) The foregoing indemnification shall be a recourse obligation of Mortgagor
and shall survive repayment of the Notes, notwithstanding any limitations on recourse which
may be contained herein or in any Loan Documents or the delivery of any satisfaction, release
or relcase deed, discharge or deed of reconveyance, or the assignment of this Mortgage by
Mortgagee.

16.  Asbestos. Mortgagor shall not install or permit to be installed in the Premises friable
asbestos or any substance containing asbestos and deemecd hazardous by any Legal Requirement
respecting such material, or any other building material deemed to be harmful, hazardous or
injurious by relevant [.egal Requirements and with respect to any such material currently present in
the Premises shall promptly either (a) remove any material which such Legal Requirements deem
harmful, hazardous or injurious and require to be removed or {b) otherwise comply with such Legal
Requirements, at Mortgagor's expensc. If Mortgagor shall fail to so remove or otherwisc comply,
Mortgagee may declare an Event of Default and/or do whatever is necessary to climinate such
substances from the Premiscs or otherwise comply with the applicable Legal Requircment, and the
costs thereof, with intcrest at the Default Rate, shall be immediately due from Mortgagor to
Mortgagee and the samc shall be added to the Indebtedness and be secured by this Mortgage.
Mortgagor shall give Mortgagee and its agents and employees access to the Premises to remove
such asbestos or substances. Mortgagor shall defend, indemnify, and save Mortgagee harmless from
all loss, costs, damages and expense (including attorncys' fces and costs and consequential
damages) asscrted or proven against Mortgagee by any party, as a result of the presence of such
substances or any removal or compliancc with such Lcgal Requirements. The foregoing
indemnification shall be a recourse obligation of Mortgagor and shall survive repayment of the
Notes, notwithstanding any limitation on recourse which may be contained herein or in any of the
Loan Documents or the delivery of any satislaction, release or release deed, discharge or deed of
reconveyance, or the assignment of this Mortgage by Mortgagee.

17.  Events of Delault. The occurrence of any onc or more of the following cvents shall
constitute an Event of Default hereunder:

{(a) the occurrence of an "Event of Defaull” or an "event of default" under and as
such terms are defined in the Credit Agreement;

{b) a failure to make payment of any sums required to be paid hercunder (including,
without limitation, any Imposition) within the period required by specific provision of this
Mortgage or, if no such period is so provided, by no later than five days after written noticc;

(c) a failure (i) to kcep in force the insurance required by this Mortgage, or (ii) to
comply with and conform to all provisions and requirements of the insurance policies and the
insurers thercunder which would affect Mortgagor's ability to keep in force the insurance required
by this Mortgage or to collect any proceeds therefrom, or (iii) by no later than three business days
after written notice, to comply with any other material provisions of this Mortgage regarding
insurancc;

(d) upon the actual waste, removal or demolition of, or material alteration to, any
part of the Premises (other than necessary replacements of worn or obsolete Equipment), or
construction of any new Improvements other than in accordance with all applicable provisions of
the Credit Agreement;
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() upon failure to comply promptly with any Legal Requirement or order or notice
of violation of law or ordinance issucd by any Governmental Authority having jurisdiction over the
Premises, which failure could materially adversc affect the Mortgaged Property or could have a
Material Adverse Effect;

(f) if any of the Mortgaged Property is, in the sole and absolute discretion of
Mortgagee, malterially damaged or destroyed by an uninsured casualty, and Mortgagor does not
immediately provide lunds for the restoration of the damage caused by such casualty;

(2) cxcept as otherwise provided herein, if Mortgagor shall further mortgage, pledge
or otherwisc encumber the Mortgaged Property or any part thereof or any intcrest therein or creatce
or suffer to exist any lien, charge or other encumbrance on the Mortgaged Property or any part
thereof, whether superior or subordinate to the licn of this Mortgage, whether recoursc or non-
recourse; or

(h) if, except as otherwise specifically provided pursuant to the Credit Agreement or
this Mortgage, Mortgagor shall (A) sell, transfer, convey or assign thc Mortgaged Property or any
part thereof or any interest therein (by operation of law or otherwise), or (B) lease any of the
Mortgaged Property without the prior writlen consent of Morigagee.

18. Remedics.

(a) Upon the occurrence of any Event of Default, in addition to any other rights
and remedies Mortgagee may have pursuant 1o the Loan Documents, or as provided by law, and
without limitation, (x) if such cvent is an Event of Default specified in clause (i) or (ii) of paragraph
(f) of Section 7 of the Credit Agreement, automatically the Indebtedness and all other amounts
owing under the Credit Agreement, thc Notes, this Mortgage and the other Sccurity Documents
immediately shall become due and payablc, and (y) if such event is any other Event of Default,
Mortgagee may, by noticc to Mortgagor, declare the Indebtedness (together with accrued interest
thercon) and all other amounts payable under the Credit Agreement, the Notes, this Morigage and
the other Security Documents to be immediately due and payablc. Except as expressly provided
above in this Section, presentment, demand, protest and all other notices of any kind are hereby
expressly waived. In addition, upon the occurrence of any Event of Default, Morlgagee may
immediately take such action, without notice or demand, as it decms advisable to protcct and
enforce its rights against Mortgagor and in and to the Mortgaged Property, including, but not
limited to, the following actions, each of which may be pursucd concurrently or otherwise, at such
time and in such manner as Mortgageec may determine, in its sole discretion, without impairing or
otherwise affecting the other rights and remedies of Mortgagce:

)] Mortgagee may, to the extent permitted by applicable law, (A) institute and
maintain an action of morigage foreclosure against all or any part of the Mortgaged
Property, (B) institute and maintain an action on the Notes in such manner as provided in
the Collateral Agency Agrecment, (C) sell all or part of the Mortgaged Property (Mortgagor
expressly granting to Mortgagee the power of salc), or (D) take such other action at law or
in equity for the enforcement of this Mortgage or any of the Loan Documents as the law
may allow. Mortgagee may proceed in any such action to final judgment and execution
thereon for all sums due hereunder, together with interest thereon at the Default Rate and all
costs of suit, including, without limitation, reasonable attorneys' lees and disbursements.
Interest at the Default Rate shall be due on any judgment obtained by Mortgagee from the
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date of judgment until actual payment is made of the full amount of the judgment.

(i) Mortgagce may personally, or by its agents, attorneys and cmployces and
without rcgard to thc adequacy or inadcquacy of the Mortgaged Property or any other
collatcral as security for the Indebtedness and Obligations enter into and upon the
Mortgaged Property and each and every part thereof and exclude Mortgagor and its agents
and employees therefrom without liability for trespass, damage or otherwisc (Mortgagor
hereby agreeing to surrender possession of the Mortgaged Property 1o Morigagee upon
demand at any such time) and use, opcratc, manage, maintain and control the Mortgaged
Property and every part thereof. Following such entry and taking of posscssion, Mortgagee
shall be entitled, without limitation, (x) to lease all or any part or parts of thc Mortgaged
Property for such periods of time and upon such conditions as Mortgagee may, in its
discrction, deem proper, (y) to enforce, cancel or modify any Leasc and (z) gencrally to
execule, do and perform any other act, decd, matter or thing concerning the Mortgaged
Property as Mortgagee shall deem appropriate as fully as Mortgagor might do.

(b) The holder of this Mortgage, in any action to foreclose it, shall be entitled to
the appointment of a receiver. In case of a forcclosurc sale, the Real Estate may be sold, at
Mortgagee's election, in one parcel or in more than onc parcel and Mortgagee is specifically
empowered, (without being required 1o do so, and in its solc and absolute discretion) to cause
successive sales of portions of the Mortgaged Property to be held.

(©) In the event of any breach of any of the covenants, agreements, terms or
conditions contained in this Mortgage, and notwithstanding to the contrary any cxculpatory or non-
rccourse language which may be contained herein, Mortgagee shall be entitled to cnjoin such
breach and obtain specific performance of any covenant, agreement, term or condition and
Mortgagcee shall have the right to invoke any equitable right or remedy as though othcr remedies
were not provided for in this Mortgage.

19.  Right of Mortgagee to Credit Sale. Upon the occurrence of any salec made under this
Mortgage, whether made under the power of sale or by virtuc of judicial proceedings or of a
judgment or decree of foreclosure and sale, Mortgagee may bid for and acquire the Mortgaged
Property or any part thercof to the cxtent provided by applicable law. In licu of paying cash
therelor, Mortgagee may make settlement for the purchase price by crediting upon the
Indebtedness or other sums sccured by this Mortgage the net sales price after deducting therefrom
the expenses of sale and the cost of the action and any other sums which Mortgagce is authorized
to deduct under this Mortgage. In such event, this Mortgage, the Notes and documents evidencing
expenditures secured hercby may be presented to the person or persons conducting the salc in
order that the amount so used or applied may be credited upon the Indebtedness as having been
paid.

20.  Appointment of Recciver. If an Event of Default shall have occurrcd and be
continuing, Mortgagee as a matter of right and without notice to Mortgagor, unless otherwise
required by applicable law. and without rcgard to the adequacy or inadequacy of the Mortgaged
Property or any other collateral as security [or the Indebtedness and Obligations or the interest of
Mortgagor therein, shall have the right to apply to any court having jurisdiction to appoint a
receiver or receivers or other manager of the Mortgaged Property, and Mortgagor hereby
irrevocably consents to such appointment and waives notice of any application therefor (except as
may be required by law). Any such receiver or receivers shall have all the usual powers and duties
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of receivers in like or similar cascs and all the powers and duties of Mortgagee in casc of entry as
provided in this Mortgage, including, without limitation and to thc extent permitted by law, the
right (o enter into leases of all or any part of the Mortgaged Property, and shall continue as such and
exercise all such powers until the date of confirmation of sale of the Mortgaged Property unless
such receivership is sooner terminated.

21. Extcnsion, Release, ete. (a) Without affecting the lien or charge of this Mortgage
upon any portion of the Mortgaged Property not then or theretofore released as sccurity for the full
amount of the Indebledness, Mortgagce may, from time to time and without noticc, agrce to (i)
rclcase any person liable for the Indebtedness, (ii) extend the maturity or alter any of the terms of
the Indebtedness or any guaranty thereof, (iii} grant other indulgences, (iv) release or reconvey, or
causc to be rcleased or reconveyed at any time at Mortgagee 's option any parcel, portion or all of
thc Mortgaged Property, (v) take or rclcasc any other or additional security for any obligation
herein mentioned, or (vi) make compositions or other arrangements with debtors in relation thercto.
If at any time this Mortgage shall securc less than all of the principal amount of the Indebtedness, it
is cxpressly agreed that any repayments of the principal amount of the Indebtedness shall not
reducc thc amount of the lien of this Mortgage until the lien amount shall equal the principal
amount of the Indebtedness outstanding.

(b) No recovery of any judgment by Mortgagee and no levy of an exccution
under any judgment upon the Morigaged Property or upon any other property of Mortgagor shall
affect the lien of this Mortgage or any liens, rights, powers or remedies of Mortgagee hereunder,
and such liens, rights, powers and remedies shall continue unimpaired.

{c) If Mortgagec shall have the right to foreclose this Mortgage, Mortgagor
authorizes Mortgagec at its option to foreclose the lien of this Mortgage subject Lo the rights of any
tenants of the Mortgaged Property. The failurc to make any such tenants parties defendant to any
such forcclosure proceeding and to foreclose their rights will not be asserted by Mortgagor as a
defense to any procceding instituted by Mortgagee (o collect the Indebtedness or to foreclose the
lien of this Mortgage.

(d) Unless expressly provided otherwise, in the event that ownership of this
Mortgage and title to the Mortgaged Property or any cstate therein shall become vested in the same
person or entity, this Mortgage shall not merge in such title but shall continue as a valid lien on the
Mortgaged Property for the amount secured hereby.

22. Sccurity Agrecment under Uniform Commercial Code. (a) It is the intention of the
parties hcreto that this Mortgage shall constitute a Security Agreement within the meaning of the

Uniform Commercial Code (the "Code™) of the Statc of lowa. If an Event of Default shall occur
under this Mortgage, then in addition to having any other right or remedy available at law or in
cquity, Mortgagee shall have the option of either (i) proceeding under the Code and exercising such
rights and remedics as may be provided to a secured parly by the Code with respect to all or any
portion of the Mortgaged Property which is personal property (including, without limitation, taking
possession of and selling such property) or (ii) treating such property as real property and
proceeding with respect to both the real and personal property constituting the Mortgaged Property
in accordance with Mortgagee's rights, powers and remedies with respect to the real property (in
which event the default provisions of the Code shall not apply). If Mortgagee shall elect to proceed
under the Code, then [ive days 'notice of sale of the personal property shall be deemed reasonable
noticc and the reasonable expenses of retaking, holding, preparing for sale, selling and the like
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incurred by Mortgagee shall include, but not be limitcd to, attorneys 'fccs and legal expenses. At
Mortgagee's request, Mortgagor shall assemble the personal property and make it available to
Mortgagee at a placc designated by Mortgagee which is reasonably convenient to both parties.

(b) This Mortgage also constitutes a financing statcment for the purposc of the
[owa Uniform Commercial Code and shall constitute a "fixturc filing" thercunder, ‘This financing
slatement covers the Morlgaged Property. All of the above goods described within the definition of
the word "Equipment" are or are to become fixtures on the Real Estate described herein. Mortgagor
is the record owner of the Owned Land described herein upon which the foregoing fixturcs and
other items and types of property arc located.

(c) Mortgagor, upon request by Mortgagee from time to timc, shall cxccute,
acknowledge and deliver to Mortgagec onc or more separate security agreements, in form
satisfactory to Mortgagec, covering all or any part of the Mortgaged Property and will further
execute, acknowledge and deliver, or causc to be cxecuicd, acknowledged and delivered, any
financing statement, affidavit, continuation statement or certificate or other document as Mortgagee
may request in order to perfect, preserve, maintain, continuc or cxtend the security interest under
and the priority of this Mortgage and such security instrument. Mortgagor further agrees to pay to
Mortgagee on demand all costs and cxpenscs incurred by Mortgagee in connection with the
preparation, execution, recording, filing and re-filing of any such document and all reasonable costs
and expenses of any record searches for financing statcments Mortgagee shall reasonably require.
Mortgagor shall from time to time, on request of Mortgagee, deliver to Mortgagee an inventory in
reasonable detail of any of the Mortgaged Property which constitules personal property, If
Mortgagor shall {ail to furnish any financing or continuation statement within 10 days after request
by Mortgagce, then pursuant to the provisions of the Code, Mortgagor hereby authorizes
Mortgagee, without the signature of Mortgagor, to execute and filc any such financing and
continuation statcments. The filing of any financing or continuation statcments in the records
relating to personal property or chatiels shall not be construed as in any way impairing the right of
Mortgagee 10 proceed against any personal property encumbered by this Mortgage as real property,
as set forth above.

23.  Assignment of Rents. Mortgagor hereby assigns to Mortgagee the Rents as further
security for the payment of the Indebtedness and performance of thc Obligations, and Mortgagor
granis o Morlgagee the right to enter the Mortgaged Property for thc purpose of collecting the
same and 1o let the Mortgaged Properly or any part thereof, and to apply the Rents on account of
the Indebtedness. The foregoing assignment and grant is present and absolute and shall continue in
effect until the Indebledness is paid in full, but Mortgagec hereby waives the right to enter the
Mortgaged Property for the purpose of collecting the Rents and Mortgagor shall be entitled to
collect, receive, use and retain the Rents until the occurrence of an Event of Default under this
Mortgage; such right of Mortgagor to collect, receive, use and retain the Rents may be revoked by
Mortgagee upon the occurrence of any Event of Default under this Mortgage by giving not less
than five days' written notice of such revocation to Mortgagor; in the ecvent such notice is given,
Mortgagor shall pay over 1o Mortgagee, or to any receiver appointed to collect the Rents, any lease
security deposits, and shall pay monthly in advance to Mortgagee, or to any such receiver, the fair
and reasonable rental value as determined by Mortgagee for the use and occupancy of the
Mortgaged Property or of such part thereof as may bc in the possession of Mortgagor or any
affiliate of Mortgagor, and upon default in any such payment Mortgagor and any such affiliate will
vacatc and surrender the possession of the Mortgaged Property to Mortgagee or to such receiver,
and in default thereof may be evicted by summary proccedings or otherwise. Mortgagor shall not
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accept prcpayments of installments of Rent to become due for a period of more than one month in
advance (except for sccurity deposits and estimated payments of percentage rent, if any).

24.  Trust Funds. All lcasc sccurity deposits of the Real Estatc shall be treated as trust
funds not to bc commingled with any other funds of Mortgagor. Within 10 days after request by
Mortgagee, Mortgagor shall furnish Mortgagee satisfactory evidence of compliance with this
subsection, together with a statement of all lease securily deposits by lessees and copies of all
Leases not previously delivered to Mortgagee, which statement shall be certified by Mortgagor.

25.  Additional Rights. ‘The holder of any subordinate lien on the Mortgaged Property
shall have no right to tcrminate any Lease whether or not such Lease is subordinate to this
Mortgage nor shall any holder of any subordinate licn join any tenant under any Lease in any action
lo foreclose the lien or modify, interfere with, disturb or terminate the rights of any tcnant under
any Lease. By recordation of this Mortgagc all subordinate licnholders are subject to and notified of
this provision, and any action taken by any such lienholder contrary to this provision shall be null
and void. Upon the occurrence of any Event of Default, Mortgagee may, in its sole discretion and
without regard to the adequacy of its security under this Mortgage, apply all or any part of any
amounts on deposit with Mortgagee under this Mortgage against all or any part of the Indcbtedness.
Any such application shall not be construed to cure or waive any Decfault or Event of Default or
invalidate any act taken by Mortgagee on account of such Default or Event of Default.

26.  Changcs in Mcthod of Taxation. In the cvent of the passage after the date hereof of
any law of any Governmental Authority deducting from the value of the Premiscs for the purposes
of taxation any lien thereon, or changing in any way the laws for the taxation of mortgages or debts
sccurcd thercby for federal, statc or local purposes, or the manner of collection of any such taxes,
and imposing a tax, cither dircctly or indircctly, on mortgages or debts secured thereby, the holder
of this Mortgage shall have the right to declarc the Indebtedness due on a date to be specified by
not less than 30 days’ wrilten notice to be given to Mortgagor unless within such 30-day period
Mortgagor shall assume as an Obligation hereunder the payment of any tax so imposed until full
payment of the Indebtedness and such assumption shall be permitted by law. Notwithstanding the
foregoing, federal and state taxes on income of general application are not included within the
foregoing paragraph.

27 Notices. All notices, requests, demands and other communications hereunder shall
be made in accordance with Section 9.2 of the Credit Agreement.

28.  No Oral Modification. This Mortgage may not be changed or terminated orally. Any
agrcement made by Mortgagor and Mortgagee after the date of this Mortgage rclating to this
Mortgage shall be superior to the rights of the holder of any intervening or subordinate lien or
cncumbrance.

29. Partial Invalidity. In the cvent any one or more of the provisions contained in this
Mortgage shall for any rcason bc held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision hereof, but cach shall be
construed as if such invalid, illegal or unenforceable provision had never been included.
Notwithstanding to the contrary anything contained in this Mortgage or in any provisions of the
Indebtedness or Loan Documents, the obligations of Mortgagor and of any other obligor under the
Indebtedness or Loan Documents shall be subject to the limitation that Mortgagec shall not charge,
take or receive, nor shall Mortgagor or any other obligor be obligated to pay to Mortgagee, any
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amounts constituting interest in excess of the maximum rate permitted by law to be charged by
Mortgagee.

30. Mortgagor's Waiver of Rights. To the fullest cxtent permitted by law, Mortgagor
waives the benefit of all laws now existing or that may subsequently be enacted providing for (i)
any appraisement before sale of any portion of thc Mortgaged Property, (ii) any extension of the
time for the enforcement of the collection of the Indebtedness or the creation or extension of a
period of redemption from any sale made in collecting such debt and (iii) exemption of the
Mortgaged Property from attachment, levy or sale under execution or exemption from civil process.
To the full cxtent Mortgagor may do so, Mortgagor agrees that Mortgagor will not at any time
insist upon, plead, claim or take the benefit or advantage of any law now or hcreafter in force
providing for any appraisement, valuation, stay, exemption, cxtcnsion or redemption, or requiring
foreclosure of this Morlgage before exercising any other remedy granted hereunder and Mortgagor,
for Mortgagor and its successors and assigns, and for any and all persons ever claiming any interest
in the Mortgaged Property, to the cxtent permitted by law, hereby waives and releases all rights of
redemption, valuation, appraiscment, slay of execution, notice of election to mature or declare due
the whole of the secured indebtcdness and marshalling in the event of foreclosure of the liens
hereby created.

31. Remedics Not Exclusive. Mortgagee shall be entitled to enforce payment of the
Indebtedness and performance of the Obligations and to exercisc all rights and powers under this
Mortgage or under any of the other Loan Documents or other agreement or any laws now or
hereatter in force, notwithstanding some or all of the Indebtedness and Obligations may now or
hereafter be otherwisc sccurcd, whether by morigage, security agreement, pledge, licn, assignment
or otherwise. Neither the acceptance of this Mortgage nor its enforcement, shall prejudice or in any
manner affect Mortgagee 's right to realize upon or enforce any other sccurity now or hercafter held
by Mortgagee, it being agrecd that Morlgagee shall be entitled Lo enforce this Mortgage and any
other security now or hereafter held by Mortgagee in such order and manner as Mortgagee may
determine in its absolute discretion. No remedy herein conferred upon or reserved to Mortgagee is
intended to be exclusive of any other remedy herein or by law provided or permitted, but cach shall
the cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute. Every power or remedy given by any of the Loan
Documents to Mortgagee or to which it may otherwise be entitled, may be excrciscd, concurrcntly
or independently, from time to time and as ofien as may be deemed expedient by Mortgagee. In no
event shall Mortgagee, in the cxercisc of the remedics provided in this Morigage (including,
without limitation, in connection with the assignment of Rents to Mortgagce, or the appointment of
a receiver and the entry of such receiver on 1o all or any part of the Mortgaged Property). be
deemed a “mortgagee in possession”, and Mortgagee shall not in any way bc made liable for any
act, either of commission or omission, in conncction with the cxercisc of such remedies.

32, Multiple Security. If (a) the Premises shall consist of onc or more parcels. whether or
not contiguous and whether or not located in the same county, or (b) in addition to this Mortgage,
Mortgagee shall now or hereafter hold one or morc additional mortgages, liens, deeds of trust or
other security (directly or indirectly) for the Indebtedness upon other property in the State in which
the Premises are located (whether or not such property is owned by Mortgagor or by others) or (¢)
both the circumstances described in clauses (a) and (b) shall be true, then 1o the fullest extent
permitted by law, Mortgagee may, at its election, commence or consolidate in a single foreclosure
action all foreclosure proceedings against all such collatcral sccuring the Indebtedness (including
the Mortgaged Property), which action may be brought or consolidated in the courts of any county
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in which any of such collateral is located. Mortgagor acknowledges that the right to maintain a
consolidated foreclosure action is a specific inducement to Mortgagee to extend the Indebtedness,
and Mortigagor expressly and irrevocably waives any objections to the commencement or
consolidation of the forcclosure proceedings in a single action and any objections to the laying of
venue or based on the grounds of forum non conveniens which it may now or hereafter have.
Mortgagor further agrees that if Mortgagee shall be prosecuting onc or more foreclosure or other
proceedings against a portion of the Mortgaged Property or against any collatcral other than the
Mortgaged Property, which collateral directly or indirectly sccures the Indebtedness, or if
Mortgagee shall have obtained a judgment of foreclosure and sale or similar judgment against such
collatcral, then, whether or not such proceedings are being maintained or judgments were obtained
in or outside the State in which the Premises are located, Mortgagce may commence or continue
foreclosure proceedings and exercise its other remedies granted in this Mortgage against all or any
part of the Mortgaged Property and Mortgagor waives any objections to the commencement or
continuation of a foreclosure of this Mortgage or exercise of any other remedies hereunder bascd on
such other proceedings or judgments, and waives any right to seek to dismiss, stay, remove, transfer
or consolidate either any action under this Mortgage or such other proceedings on such basis.
Neither the commencement nor continuation of proceedings o foreclose this Mortgage nor the
cxcrcisc of any other rights hereunder nor the recovery of any judgment by Mortgagee in any such
proceedings shall prejudice, limit or preclude Mortgagee's right to commence or continuc onc or
more foreclosure or other proceedings or obtain a judgment against any other collatcral (cither in or
outside the State in which the Premises are located) which directly or indircctly sccures the
Indcbtedness, and Mortgagor expressly waives any objections to the commencement of,
continuation of, or entry of a judgment in such other proceedings or exercise of any remedies in
such proceedings based upon any action or judgment connected to this Morigage, and Mortgagor
also waives any right to seek to dismiss, stay, remove, transfer or consolidate cither such other
proceedings or any action under this Mortgage on such basis. It is expressly understood and agrecd
that to the fullest extent permitted by law, Mortgagee may, at its clection, cause the sale of all
collatcral which is the subject of a single forcclosurc action at cither a single sale or al multiple
sales conducted simultancously and take such other measurcs as arc appropriate in order to effect
the agrcement of the parties to dispose of and administer all collateral securing the Indebtedness
(directly or indirectly) in the most economical and least time-consuming manner.

33. Expenses; Indemnification. (a) Mortgagor shall pay or reimburse Mortgagee for all
reasonable and/or necessary cxpenses incurred by Mortgagee before and after the date of this
Mortgage with respect 10 any and all transactions contemplated by this Mortgage including without
limitation, the preparation of any document reasonably required hereunder or any amendment,
modification, restatcment or supplement to this Mortgage, the delivery of any consent, non-
disturbance agreement or similar document in connection with this Mortgage or the enforcement of
any of Mortgagec's rights. Such cxpenses shall include, without limitation, all title and
conveyancing charges, recording and filing fees and taxes, morigage taxes, intangiblc personal
property taxes, escrow fees, revenue and tax stamp expenscs, insurance premiums {(including title
insurance premiums), litle search and title rundown charges, brokerage commissions, finders' fecs,
placement fees, court costs, surveyors', pholographers’, appraisers’, architects’, engincers',
consulting professional's, accountants’ and attorneys' fces and disbursements. Mortgagor
acknowledges that from time to time Mortgagor may receive reasonably detailed statements for
such expenses, including without limitation reasonablc attorneys' fees and disbursements.
Mortgagor shall pay such statements promptly upon receipt.

(b) If (i) any action or proceeding shall be commenced by Mortgagee (including
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but not limited to any action to forcclose this Mortgage or to collect the Indebtedness), or any action
or proceeding is commenced to which Mortgagee is made a party, or in which il becomes nccessary
to defend or uphold the lien of this Mortgage (including, without limitation, any proceeding or other
action relating to the bankruptcy, insolvency or reorganization of any Obligor), or in which
Mortgagee is served with any legal process, discovery notice or subpoena and (ii) in cach of the
foregoing instances such aclion or procceding in any manner rclates to or ariscs out of this
Mortgage or Mortgagee's lending to Mortgagor or acceptance of a guaranty from a Guarantor of the
Indebiedness or of any of the Obligations or any of the transactions contemplated by this Mortgage,
then Mortgagor will immcediatcly reimburse or pay to Mortgagee all of the expenses which have
been or may be incurred by Mortgagee with respect to the foregoing (including rcasonable counsel
fees and disbursements), together with interest thereon at the Default Rate, and any such sum and
the interest thereon shall be a lien on the Mortgaged Property, prior to any right, or title to, interest
in or claim upon the Mortgaged Property attaching or accruing subsequent to the lien of this
Mortgage, and shall be decemed to be sccured by this Mortgage. In any action or procceding to
foreclose this Mortgage, or to recover or collect the Indebiedness, the provisions of law respecting
the recovering of costs, disbursements and allowances shall prevail unaffected by this covenant.

(c) Mortgagor shall indemnify and hold harmless Mortgagee and Mortgagec's
affiliates, and the respective directors, officers, agents and employecs of Mortgagee and its affiliates
from and against all claims, damages, losses and liabilities (including, without limitation,
rcasonable attorneys' fees and expenses) arising out of or based upon any matter rclated to this
Mortgage, the Mortgaged Property or the occupancy, ownership, maintenance or management of
the Mortgaged Property by Mortgagor, including, without limitation, any claims based on the
alleged acts or omissions of any employee or agent of Mortgagor. This indemnification shall be in
addition 1o any other liability which Mortgagor may otherwise have to Mortgagee.

34.  Successors and Assigns. All covenants of Mortgagor contained in this Mortgage arc
imposed solely and exclusively for the benefit of Mortgagee and its successors and assigns, and no
other person or entity shall have standing to require compliance with such covenants or be deemed,
under any circumstances, to be a beneficiary of such covenants, any or all of which may be freely
waived in whole or in part by Mortgagee at any time if in its sole discretion it deems such waiver
advisable. All such covenants of Mortgagor shall run with the land and bind Mortgagor, the
successors and assigns of Mortgagor (and each of them) and all subsequent owners, encumbrances
and tenants of the Morlgaged Property, and shall inure to the benefit of Mortgagee, its successors
and assigns. The word "Mortgagor" shall be construed as if it read "Mortgagors" whenever the
sense of this Mortgage so requires and if there shall be morc than onc Mortgagor, the obligations of
the Mortgagors shall be joint and scveral.

35. No Waivers, elc. Any failure by Mortgagee to insist upon the strict performance by
Mortgagor of any of the terms and provisions of this Mortgage shall not be deemed to be a waiver
of any of the terms and provisions hereof, and Mortgagee, nolwithstanding any such failure, shall
have the right therealler 10 insist upon the strict performance by Mortgagor of any and all of the
terms and provisions of this Morigage to be performed by Mortgagor. Mortgagee may releasc,
regardless of consideration and without the necessity for any notice 10 or consent by the holder of
any subordinate licn on the Mortgaged Property, any part of the sccurity held for the obligations
sccured by this Mortgage without, as to the rcmainder of the security, in anywise impairing or
affecting the lien of this Mortgage or the priority of such lien over any subordinate lien.

36. Governing lLaw, etc. This Mortgage shall be governed by and construed in
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accordance with the laws of the State in which the Premises are located, except that Mortgagor
expressly acknowledges that by its respective terms of the Credit Agreement and the Notes shall be
governed and construed in accordance with the laws of the State of Colorado, without regard to
principles of conflict of law, and for purposes of consistency, Mortgagor agrees that in any in
personam proceeding related to this Mortgage the rights of the parties to this Mortgage shall also be
governed by and construed in accordance with the laws of the State of Colorado governing
contracts made and to be performed in that Statc, without regard to principles of conflict of law.

37.  Waiver of Trial by Jury. Mortgagor and Mortgagee each hereby irrevocably and
unconditionally waive (rial by jury in any action, claim, suit or proceeding relating to this Mortgage
and for any counterclaim brought thcrcin. Mortgagor hereby waives all rights to interpose any
counterclaim in any suit brought by Mortgagee hercunder and all rights to have any such suit
consolidated with any separate suit, action or proceeding.

38.  Certain Definitions. Unless the contcxt clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Mortgage shall be used interchangeably
in singular or plural form and the word "Mortgagor" shall mean "each Mortgagor or any subsequent
owner or owners of the Mortgaged Property or any part thercof or interest therein," the word
"Mortgagee" shall mean "Mortgagec or any successor Agent for the Lenders,” the word "Notes"
shall mean "the Notes or any other evidence of indebtedness secured by this Mortgage," the word
"person" shall include any individual, corporation, partnership, trust, unincorporated association,
government, governmental authority, or other entity, and the words "Mortgaged Property” shall
include any portion of the Mortgaged Property or intcrest therein. Whenever the context may
require, any pronouns used herein shall include the corresponding masculine, [eminine or neuter
forms, and the singular form of nouns and pronouns shall include the plural and vice versa. The
captions in this Mortgage are for convenience or reference only and in no way limit or amplify the
provisions hereof.

39.  Reccipt of Copy. Mortgagor acknowledges that it has received a true copy of this
Mortgage.

40.  Rcdemption. It is furthcr agreed that, if this Mortgage covers less than ten (10) acres
of land, in the event of the foreclosure of this Mortgage and sale of the Mortgaged Property by
sheriff's sale in such foreclosure proceedings, the time of one (1) year for redemption from said sale
provided by the statutes of the State of lowa shall be reduced to six (6) months; provided
Mortgagee in such action [iles an election to waive any deficiency judgment against Mortgagor
which may arise out of the foreclosure proceedings; all 10 be consistent with the provisions of
Section 628.26 and of Chapter 628, lowa Code. It is further agreed that the period of redemption
afier a foreclosure of this Mortgage shall be reduced to sixty (60) days if all of the three (3)
following contingencies exist: (1) the Mortgaged Property is less than ten (10) acres in size; (2) the
court finds affirmatively that said real estate has been abandoned by the owners and those persons
personally liable under this Mortgage at the time of such foreclosure; and (3) Mortgagee in such
action files an clcction to waive any deficiency judgment against Mortgagor or its successors in
interest in such action, all to be consistent with the provisions of Section 628.27 and of Chapter
628, fowa Code. If the redemption period is so reduced, Mortgagor or its successors in interest or
the owner shall have the exclusive right to redeem for the first thirty (30) days after such sale, and
the time provided for redemption by creditors as provided in Sections 628.5, 628.15 and 628.16,
Iowa Code, shall be reduced to forty (40) days. Entry of appearance by pleading or docket entry by
or on behalf of Mortgagor shall give rise 10 a presumption that the Premises are not abandoned. Any
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such short redemption period shall be consistent with all of the provisions of Chapter 628, fowa
Code, as amended; provided, however, that any statement in this Scction or elsewhere 1o the
contrary notwithstanding, Mortgagor does, if pcrmitted by law at the time of foreclosure, waive any
and all rights of redemption. In addition to the above-dcscribed provisions regarding the possible
reduction of the redemption period applicable in the event of foreclosure of this Mortgage by
Mortgagee, Mortgagor and Mortgagee agree that in the event of the forcclosure of this Mortgage
and sale of the rcal estate included within the Morigaged Property by sheriff's sale in such
foreclosure proceedings, the time of one hundred cighty (180) days for redemption from said sale
provided by the statutes shall be reduced to ninety (90) days provided Mortgagee waives in such
foreclosure proceedings any rights to a deficiency judgment against Mortgagor which may arise out
of the foreclosure proccedings; all to be consistent with all provisions of Scction 628.28 and of
Chapter 628, lowa Code.

41.  Mortgaged Lease Provisions. (a) Mortgagor shall pay or causc to be paid all rent and
other charges required under each of the Mortgaged Leascs as and when the same are due and shall
promptly and faithfully perform or cause to bc perforimed all other material terms, obligations,
covenants, conditions, agreements, indemnitics, representations, warrantics or liabilities of the
lessee under cach of the Mortgaged Leascs. Mortgagor shall not (i) in any manner, cancel, terminate
or surrender, or permit the canccllation, termination or surrender, ol any of the Mortgaged Leases,
in whole or in part {(other than in accordance with the expiration in due coursc of the term thereof
without giving cffect to any provisions permitting early termination either upon default or
otherwisc) without the prior writicn consent of Mortgagee in its sole discretion (ii) cithcr orally or
in writing, materially modify, amend or permit any material modification or amendment of any of
the terms of any of the Mortgaged Leascs without the prior written consent of Mortgagee, which
consent shall not be unreasonably withheld, or (iii) after the datc hereof, permit the subordination of
any Mortgaged Leasc to any mortgage and any attempt to do any of the foregoing shall be null and
void and of no effect and shall constitute an Event of Default hereunder.

(b) Mortgagor shall do, or cause (o be done, all things necessary to preserve and
keep unimpaired all material rights of Mortgagor as lessee under each of the Mortgaged Leases, and
to prcvent any material default under any Mortgaged Leasc, or any termination, surrender or
cancellation thcreof except as may be othcrwise consented to in writing by Mortgagee pursuant to
subscction 41 (a)(i) hereof, or any forfeiture, subordination or impairment thereof. Mortgagor does
hercby authorize and irrevocably appoint and constitute Mortgagce as its true and lawful attorney in
fact, which appointment is coupled with an interest, in its name, placc and stead, to take any and all
actions deemed necessary or desirable by Mortgagee to perform and comply with all the obligations
of Mortgagor under any Mortgaged Lease, and to do and take, but without any obligation so to do,
after ten (10) days' notice to Mortgagor, any action which Mortgagee deems necessary or desirable
to prevent or cure any default by Mortgagor under any Mortgaged Lease, to enter into and upon the
Premises or any part thereof 10 such extent and as oftcn as Mortgagee, in its solc discretion, deems
necessary or desirable in order to prevent or cure any default of Mortgagor pursuant thereto, to the
end that the rights of Mortgagor in and to the leaschold estates created by thc Mortgaged Leases
shall be kept unimpaired and frec from default. All sums so expended by Mortgagee, with interest
thereon at the Default Rate from the date of each such expenditure, shall be paid by Morigagor 1o
Mortgagec promptly upon demand by Mortgagee. Mortgagor shall, within five (5) business days
after written request by Mortgagee, execute and deliver to Mortgagec, or to any person designated
by Mortgagee, such further instruments, agrecments, powers, assignments, conveyances or the like
as may be necessary to complete or perfect the interest, rights or powers of Mortgagee pursuant to
this paragraph.
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(c) Mortgagor shall enforce all material obligations of the Iessor under each of
the Mortgaged Leases and shall promptly notify Mortgagee in writing of any material default by
either the lessor or Mortgagor in the performance or observance of any of the terms, covenants and
conditions contained in any Mortgaged Leasc. Mortgagor shall deliver to Mortgagce, within ten
(10) business days afler receipt, a copy of any material notice, demand, complaint or request for
compliance made by the lessor under any Mortgaged Lease. If the lessor shall deliver to Mortgagee
a copy of any notice of default given to Mortgagor, such notice shall constitute full authority and
protection to Mortgagee for any actions taken or omitted to be taken in good faith by Mortgagec on
such notice.

(d) If any action or proceeding shall be instituted to evict Mortgagor or to
recover possession of the Mortgaged Property from Mortgagor or any part thereof or interest therein
or any aclion or proceeding otherwise affecting any Mortgaged Lease or this Morigage shall be
instituted, then Mortgagor shall, immediatcly after receipt deliver to Mortgagee a true and complete
copy of each petition, summons, complaint, notice of motion, order to show causc and all other
pleadings and papers, however designated, served in any such action or proceeding.

(e) Mortgagor covenants and agrees that the fee Litle to the Leased Land and the
leasehold estate created under the Mortgaged Leases shall not merge but shall always remain
separate and distinct, notwithstanding the union of said estates either in Mortgagor or a third party
by purchase or otherwise; and in casc Mortgagor acquires the fec title or any other cstate, title or
interest in and to thc Lecased Land, the lien of this Mortgage shall, without further conveyance,
simultaneously with such acquisition, be spread to cover and attach to such acquired estatc and as
so spread and attached shall be prior to the lien of any mortgage placed on the acquired cstate after
the date of this Mortgage.

(f) No releasc or forbearance of any of Mortgagor's obligations under any
Mortgaged Lease, pursuant to such Mortgaged Lease or otherwise, shall rcleasc Mortgagor from
any of its obligations under this Mortgage, including its obligations to pay rcnt and to perform all of
the terms, provisions, covenants, conditions and agrecments of the lessee under such Mortgaged
Lcase.

() Except as requircd bclow with respect to renewals and extensions of the
Mortgaged Lcases, Mortgagor shall not make any election or give any consent or approval under
any of the Mortgaged Leases without the prior written consent of Mortgagee, which consent shall
not be unreasonably withheld. Upon the occurrence of any Event of Default hereunder, all such
rights, together with the right to terminatc or to modify the Mortgaged Leascs, which have been
assigned for collatcral purposes to Mortgagee, shall automatically vest exclusively in and be
exercisable solely by Mortgagee.

(h)  Mortgagor will give Mortgagee prompt writlen notice of the commencement
of any arbitration or appraisal proceeding under and pursuant to the provisions of any Mortgaged
Lease involving amounts in cxcess of $100,000 on a present valuc basis. So long as no Event of
Default shall have occurred and be continuing hereunder, Mortgagor may conduct such proceeding
provided that (1) Mortgagce shall have the right to intervenc and participate in any such procecding,
(i1) Mortgagor shall confer with Mortgagee, (iii) Mortgagor shall exercise all rights of arbitration
conferred upon it by such Mortgaged l.easc and (iv) Mortgagor's selection of an arbitrator or
appraiser shall be subject to prior wrilten approval by Mortgagee; provided, however, that
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automatically upon the occurrence of an Event of Default and for so long as it shall be continuing
Mortgagee shall have the sole authority to conduct the procceding and Mortgagor hereby
irrevocably appoints and constitutes Mortgagee as its true and lawful attorney-in-fact, which
appointment is coupled with an interest, in its namc, place and stead, to cxcreise, at the expense of
Mortgagor, all right, title and interest of Mortgagor in connection with such proceeding, including
the right to appoint arbitrators and to conduct arbitration proceedings on behalf of Mortgagor,
following an Event of Defaull. Nothing contained herein shall obligate Mortgagee to participate in
such proceeding.

® Unlcss Mortgagee shall otherwise direct Mortgagor in writing, Mortgagor
shall exercise any option to renew or extend, or right to rencw or extend, the term of each of
Mortgaged Leases not less than 30 days before the expiration of the exercise right. Mortgagor shall
or other document given to the lessor and shall promptly deliver to Mortgagee a copy of any
acknowledgment by such lessor of the cxcrcise of such option or right. In the event that Mortgagor
fails to exercisc any such option or right by the date 30 days prior to the date of expiration of the
exercisc right or upon the occurrence of any Event of Default hereunder, Morlgagee may act in its
stead and Morigagor hereby irrevocably authorizes and appoints Mortgagee as its true and lawful
altorney-in-fact, which appointment is coupled with an interest, in its name, place and stead, to
exccutc and deliver, for and in the name of Mortgagor, all of the instruments and agreements
necessary under the Mortgaged Leascs or otherwise to cause any extension of the term thercof.
Nothing contained herein shall affcct or limit any rights of Mortgagor or Mortgagee granted under
any Mortgaged Leasc.

M Mortgagor shall, within ten (10) days after written demand from Mortgagee,
deliver to Mortgagee proof of payment of all items that are required to be paid by Mortgagor under
cach of the Mortgaged Lcases, including, without limitation, rent, taxcs, opcrating expenses and
other charges.

(k) (1) The lien of this Mortgage shall attach Lo all of Mortgagor's rights and
remedies at any time arising under or pursuant to Subsection 365(h) of thc Bankruptcy Code, 11
U.S.C. § 365(h), as the same may hereaficr be amended (thc “Bankruptey Code”), including,
without limitation, all of Mortgagor's rights to remain in possession of the Leased Land. Mortgagor
shall not, without Mortgagec's prior written conscnt, elect to treat any Mortgaged Lease as
terminated under Subscction 365(h)}1) of the Bankruptcy Code. Any such election made without
Mortgagee's consent shall be void.

(if)  Mortgagee shall have the right to proceed in its own name or in the
name of Mortgagor in respect of any claim, suit, action or proceeding relating to the rejection of any
Mortgaged [ease by the lessor or any other party, including, without limitation, the right to filc and
prosecute under the Bankrupicy Code, without joining or the joinder of Mortgagor, any proofs of
claim, complaints, motions, applications, notices and other documents. Any amounts received by
Morigagec as damages arising out of the rejection of a Mortgaged Lcasc as aforesaid shall be
applied first to all costs and cxpenses of Mortgagee (including, without limitation, attorneys' fees)
incurred in connection with the exercise of any of its rights or rcmedics under this paragraph.
Mortgagor acknowledges that the assignment of all claims and rights to the payment of damages
from the rcjection of a Mortgaged Lease made under the granting clauses of this Morigage
constitutes a present irreversible and unconditional assignment and Mortgagor shall, at the request
of Mortgagee, promptly make, execute, acknowledge and deliver, in form and substance
satisfactory lo Mortgagee, a UCC Financing Statement (Form UCC-1) and all such additional
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instruments, agreements and other documents, as may at any time hereafier be required by
Mortgagec to carry oul such assignment.

(iitf)  If pursuant to Subsection 365(h)(2) of the Bankruptcy Code,
Mortgagor shall scck to offset against the rent reserved in any Mortgaged Lease the amount of any
damages caused by the nonperformance by the lessor or any other party of any of their respective
obligations under such Mortgaged l.case after the rcjection by the lessor or such other party of such
Mortgaged Lease under the Bankruptcy Code, then Mortgagor shall, prior to cffecting such ofTset,
notify Mortgagee of its intent to do so, setting forth the amount proposed to be so offset and the
basis therefor. Mortgagee shall have the right to object to all or any part of such offset that, in the
reasonable judgment of Morlgagec, would constitute a breach of such Mortgaged l.easc, and in the
event of such objection, Mortgagor shall not effect any offset of the amounts found objectionable
by Mortgagee. Neither Mortgagee's failurc to object as aforesaid nor any objection relating to such
offsct shall constitute an approval of any such ofTsct by Mortgagce.

(iv)  If any action, proceeding, motion or noticc shall be commenced or
filed in respect of the lessor under any Mortgaged [.casc or any other party or in respect of any
Mortgaged Lcase in connection with any case under thc Bankruptcy Code, then Mortgagee shall
have the option, exercisable upon notice from Mortgagee to Mortgagor, 10 conduct and control any
such litigation with counsel of Mortgagec's choice. Mortgagee may proceed in its own name or in
the name of Mortgagor in connection with any such litigation, and Mortgagor agrees to execute any
and all powers, authorizations, consents or other documents required by Mortgagee in connection
therewith. Mortgagor shall, upon demand, pay to Mortgagec all costs and expenses (including
attorneys' fces) paid or incurred by Mortgagee in conncction with the prosecution or conduct of any
such proceedings. Mortgagor shall not commence any action, suit, proceeding or case, or file any
application or make any motion, in respect of any Mortgaged lLease in any such case under the
Bankruptcy Code without the prior written consent of Mortgagee.

v) Mortgagor shall, after obtaining knowledge thereof, promptly notify
Mortgagee of any filing by or against the lessor or other party with an interest in the Real Estate of
a petition under the Bankruptcy Code. Mortgagor shall promptly dcliver to Mortgagee, following
receipt, copies of any and all notices, summonses, pleadings, applications and other documents
rcccived by Mortgagor in connection with any such petition and any proceedings relating thereto.

(vi)  If there shall be filed b y or against Mortgagor a petition under the
Bankruptcy Code and Mortigagor, as lessee under any Mortgaged Leasc, shall determine to reject
such Mortgaged Lease pursuant to Section 365(a) of the Bankruptcy Code, then Mortgagor shall
give Mortgagece not less than twenty (20) days' prior notice of the datc on which Morigagor shall
apply to the Bankrupicy Court for authority 1o reject such Mortgaged Lcase. Mortgagee shall have
the right, but not the obligation, to serve upon Mortgagor within such twenty (20) day period a
notice stating that Mortgagec demands that Mortgagor assume and assign such Mortgaged Leasc to
Mortgagee pursuant to Section 365 of the Bankrupicy Code. If Mortgagee shall scrve upon
Mortgagor the noticc described in the preceding sentence, Mortgagor shall not seek to reject such
Mortgaged Lease and shall comply with the demand provided (or in the preceding sentence. In
addition, effective upon the entry of an order for relief with respect to Mortgagor under the
Bankruptcy Code, Mortgagor hereby assigns and transfers to Mortgagee a non-exclusive right to
apply to thc Bankruptcy Court under subsection 365(d)(4) of the Bankruptcy Code for an order
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-extending the period during which such Mortgaged Leasc may be rejected or assumed.

¢y} Mortgagor shall request and use its best efforts to furnish to Mortgagee, from
time to time upon receipt of reasonable notice from Mortgagee, in form and substance reasonably
satisfactory to Mortgagee, estoppel certificates from the lessor under any Mortgaged Lease with
respect to such Mortgaged Lease. .

(m) If any Mortgaged Lease shall be terminated prior to the natural expiration of
its term, and if, pursuant to any provision of such Mortgaged Lease or otherwise, Mortgagee or its
designee shall acquire from the lessor under such Mortgaged Lease a new lease of the Real Estate
or any part thereof, Mortgagor shall have no right, title or interest in or to such new leasc or the
leasehold estate created thereby, or renewal privileges therein contained.

42.  Notification Pursuant to Section 535.17, Jowa Code. IMPORTANT: READ
BEFORE SIGNING. THE TERMS OF THIS AGREEMENT SHOULD BE READ
CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING ARE ENFORCEABLE.
NO OTHER TERMS OR ORAL PROMISES NOT CONTAINED IN THIS WRITTEN
CONTRACT MAY BE LEGALLY ENFORCED. YOU MAY CHANGE THE TERMS OF
THIS AGREEMENT ONLY BY ANOTHER WRITTEN AGREEMENT.

This Mortgage has been duly executed by Mortgagor as of the date first above written.

IOWA SELECT FARMS, L.L.P.
By: lowa Select Farms, Inc.
Tts General Partner

By: ISFMANAGEMENT, INC.
Its General Partner
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STATE OF IOWA )
)ss:
COUNTY OF POLK )

On this 13th day of July, 2006, before me, the undersigned, a Notary Public in and for
said statc, personally appeared Jeff Hansen, to me personally known, who being by me duly
sworn, did say that he is the President of Iowa Sclect Farms, Inc., the General Partner of Iowa
Sclect Farms, L.L.P., an Jowa limited liability limitcd partnership, executing the foregoing
instrument, that the instrument was signed and sealed on behalf of the corporation as General
Partner of said limited liability limited partnership by authority of the corporation’s Board of
Dircctors; and that appcared Jeff Hansen, as said officer, acknowledged execution of the
instrument to be the voluntary act and decd of the corporation and limited liability limited
partncrship by it and by the officer voluntarily exccuted.

* e | MICHAEL R. BLASER
g’ﬂ % | commission No. 139608

MY COMMISSION EXPIRES
iowh Av 29,2007 | t itirite. Buser, Notary Public
in and for said County and Statc
STATE OF IOWA )
)ss:
COUNTY OF POLK )

On this 13th day of July, 2006, before me, the undersigned, a Notary Public in and for
said state, personally appeared Jeff Hanscn, to me personally known, who being by me duly
sworn, did say that he is the President of ISF Management, Inc., the General Partner of ISF
Production, LLLP, an lowa limited liability limited partnership, cxecuting the foregoing
instrumcnt, that the instrument was signed and sealcd on behalf of the corporation as General
Partner of said limited liability limited partnership by authority of the corporation’s Board of
Dircctors; and that appearcd Jelf Hansen, as said officer, acknowledged execution of the
instrument to be the voluntary act and deed of the corporation and limited liability limited
partnership by it and by the officcr voluntarily executed.

t. | MICHAEL R. BLASER
§% | commission No. 13se0e
* | My commssion ExPIRES
fows MbPn 24, 2s07]

N ewtta BLaga-Notary Public
in and for said County and State
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ISF Site: Boar Stud, Madison County, Towa I'O61768T (CTIC)
EXHIBIT A

The Northwest Fractional Quarter (NW Frl 1/4) ol the Southwest Fractional Quarter (SW Frl 1/4) of Section 7, in @
Township 74 Notth, Range 28 West of the 5™ P.M.. Madison County, Iowa.




